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NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 

THIS  LEASE  AGREEMENT  (this  "Lease")  is  made  as  of  the   u*    w      <•  . 
Larsen  and  David  Larsen,  trustees  of  the  Norman  Ureen  FamNv  T     ,   1*     -Msm_,  2008.  between  Richard 
Worth,  Te»,s  76.80,  as  Lessor,  and  XTO  E,"e™   „t  whose  a"  11™  ^ 'iT! "'T  *        Fl^vrw.,  «w 

as  Lessee.  ^        wnose  address  is  810  Houston  Street,  Fort  Worth,  Texas  76102, 

contlined.'t^^^^iln'Tietl  ^Z^T^T^  ^  ^  a"d  «»  ~ 

(the  "leased  premises")  in  Tarrant  County.  Texls  a 2 Z It  °  ,L  !  1  6  ,a"d  deX"bed.  °"  "A"  attached  hereto 


,  V,"VI1W  H'^uwu  inrougn  a  we    bore   "Oil"  inclnripc  all  .     j •  -,,     J  "icir  constituent 

hydrocarbons  produced  through  a  well  bore.  "Gas"  nc  £ he! un th  *nd  other  liquid  and  gaseous 

as  hydrocarbon  gases.  Expressly  excluded  from hi L tl  are "'T  "!?  °ther  C°mme''Cial  gases'  as  we" 
premises  shall  include  all  strips  and  gores  street  easemems  iJht  '  n"'^  ^  °ther  'ike  minerals'  The  le**d 
execute  a,  Lessee's  request  any  additio  a  or  upp eme„t I ^21T  Z?S  L^^aPeesto 
accurate  description  of  the  leased  premises   In  t  e  l™,,  t  o  ™so„ably  "Pessary  for  a  more  complete  or 

was  originally  paid.  Lessee  shall  pay  add  ,0,  a"  0,1.1™  IT,  "*  ^f'Tl  *m  *»  for  whid'  bo"^ 

Lease  was  acquired.  For  the  purpose  of  dete  mini  I  he  —  of  .  °"  '  *?°""S  W$  °dsimU>  Paid  whe"  *» 
acres  specified  on  Exhibit  "A"^,,  be  ^Z^Zr  s^^Z  '^""^  «*  °f 

^^^b^^'^Z^^^^,  *  »  the  °*«  Pulsions  contained  herein, 
or  gas  or  other  substances  cove^dtaKl  Idu  ed  T„  n  ^7  *ernA  a"d  for  as  lo,,8  thereaf>«  a*  oil 

pooled  therewith, orthis  Lease  isoth^tVaTn^^^^^ 


rlT^f  a     i  P      ^  rea,'Zed  by  UsSeti  from  tlle  sa,e  thereof>  computed  at  the  point  of  sale  less  a  proportionate 

part  of  ad  valorem  taxes  and  production,  severance  or  other  excise  taxes,  and  less  the  permitted j ^ate7£d  partv 
deductions  described  below;  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  ,t  Z 

prevailing  wellhead  market  price  paid  for  production  of  similar  quality  in  thesame  field  (or  i there t no ZcTnrli then 
prevailing  in  the  same  fie  d,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pur ^  »  co^SrSS 
purchase  contracts  entered  mto  on  the  same  or  nearest  preceding  date  as  the'  date  on  which  Le  se ^cSnSe? 

Lndt  Z  H?hU    M  °?e  Pr ^  °r  any  time  thereafter  one  0r  more  we,,s  «      leased  premises  o 

lands  pooled  therewith  are  capable  of  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities  but 

evLr    Vf  "!  "*?  STin  °r  Pr°dUCti0n  th6refr0m  iS  n0t  beinS  S0ld  b*  Lessee'such  well  or  wells ^hall 
nevertheless  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  maintaining  this  Lease.  A  well  that  has 
been  drilled  but  not  fraced  shall  be  deemed  capable  of  producing  in  paying  quantities.   If  for  a  period  of  ninety  (90) 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shall  pay 
shut-.n  royalty  of  fifty  dollars  ($50.00)  per  acre  then  covered  by  this  Lease  on  or  before  the  end  of  said  90-day  period  and 
hereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are  shut-in  or  production 
therefrom  is  not  being  sold  by  Lessee;  provided,  however,  that  if  this  Lease  is  otherwise  being  maintained  by  operations 
or  if  produc  ion  ,s  being  sold  by  Lessee  from  another  well  or  wells  on  the  leased  premises  or  lands  pooled  therewith  no 
shut-.n  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of  such  operations  or  production 
Notw.thstand.ng  anything  to  the  contrary  herein,  it  is  expressly  understood  and  agreed  that  after  the  expiration  of  the 
primary  term,  Lessee  shall  not  have  the  right  to  continue  this  Lease  in  force  by  payment  of  shut-in  royalty  for  more  than  a 
single  period  of  up  to  two  (2)  consecutive  years. 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing 
plant  In  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  higher 

IdnrS0!6^  reHeh  °V  Tu*  Valu1e,°fthe  products  so  Processed-  Simi,arly>  °"  oil,  gas  and  other  substances 
produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon  the 
higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products.  Notwithstanding 
anything  to  the  contrary  herein,  except  for  nonaffiliated  third-party  charges  incurred  or  paid  by  Lessee,  in  no  event  shall 
any  of  Lessor  s  royalty  bear  any  part  of  the  costs  of  production  or  any  post- product  ion  costs,  including  costs  of  lifting 
gathering,  dehydration,  compression,  separation,  delivery,  transportation,  manufacture,  processing,  treating  or  marketing 
or  for  construction,  operation  or  depreciation  of  any  plant  or  other  facility  or  equipment  for  processing  or  treating  oil  or 
gas  produced  from  the  leased  premises  or  lands  pooled  therewith.  In  no  event  shall  Lessor  receive  a  price  greater  than  or 
less  than  Lessee  in  sales  to  nonaffiliates.  s 

AS  Tno^f^  "affi,iate"  means  <')  a  corporation,  joint  venture,  partnership  or  other  entity  that  owns  more  than  ten 
percent  (I0/o)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  the 


outstanding  voting  interest*  nr  f,i\ 

action  of  any  governmental  authority,  then  fn  the  e Zt  iT        ^  ™nt t0  ,he  Provisio"s  of  Son  6  or  he 
neverthetess  remain  in  force  if  Lessee  commenced  option  f»      "  ?*  °therWise  being  maintai>*d  "  force  i,  ha| 
well  or  for  otherwise  obtaining  or  nsM^^^^  eXiS,'ng  We"  or  for  drilli"g  ™  additiona 

hundred  (180)  days  after  completion  of  opemt ^  on  such  £  hT  ^T™  °r  'ands  Pooled  *erewlh  one 
cessation  of  all  production.  If  at  the  end  oftnTorTma™  tel^  ,  °rW,thin  °"e  hundred  and  ('80)  days  arte  such 
mam,ained  in  force  bm  ^  ^  ^  ^TSZ^l^  ^  ttit  Uase  * 

obtam  or  restore  production  therefrom,  this  Le  JshaH  rerrfain  ^  c  8  °r,a"y  ^  °Pemi0"S  reasonab|y  calculated  to 
prosecuted  w,th  no  cessation  of  more  than  nineT (9oTZ r,  ?  ,  *?  °ng  35  ™y  °"e  or  more  of  such  operations  are 
products  of  oil  or  gas  or  other  substance ^covere^herebv  7,  ^  ^  *  a"y  Such  °Perati°»s  resuTt  "n  the 
from  the  leased  premises  or  lands  pooled  therewfth  After  comn^8  there  *>  Production  in  paying  quamit  e 

hereunder,  Lessee  shall  drill  such  additional  weHs  1  fc  S  °f  8  W"  C8pable  of  Protai»« w4  »  fe 
prudent  operator  would  drill  under  the  same  or^n,r  ,,  T  Prem'SeS  0r  lands  P°oled  therewith  as  a  reasonablv 
the* .capable  of  producing  in  ^SStaBff;^  ^T"  ~  -  *  =™ 
ea  ed  premtses  from  uncompensated  drainage  by  any  weU  or  ZuXIm  J  ^  thmwith'  or  ^  to  P«**<  the 
shall  be  no  covenant  to  drill  exploratory  we.lfor  a'ny  a^iti'^        ^^^^^  ^ 

inters  th^with^^^  a„  or  any  part  of  the  leased  premises  or 

by  this  lease,  either  before  or  after  the  commencement o pZul ion  whenTT'       ?  *      W  *"  SUbstances  covered 
so  ,„  order  to  prudently  develop  or  operate  the  leaded  vl^sT^Z         f 5"°*  "  "eCeSSar>  or  ProPer *»  do 
respect  to  such  other  lands  or  interests;  provided,  to£v£X?te^7  "T  '"""^  P°0"ng  authori*  exists  wit" 
mcluded  in  any  unit  created  pursuant  to  the  pooimg  aXritl  ™t  H  h         ~  PremiSeS  C°Vered  ^  this  Lease  shall  be 
well  which  is  not  a  horizontal  completion  shan Zt  ^ZfZ  fmZ^       ^  *  SUC"  P°oHng  fora"  oil 
percent  (10%),  and  for  a  gas  well  or  a  horizontal  S!*,?  ,      P  f  ■  maX'mUm  a°reage  tolerance  of  ten 
maximum  acreage  tolerance foften  percent  (To%  ?«^^.tln0t  ■rCeedI>n;  hU"dred  for*  (640>  a"es  plus  a 
horizontal  completion  to  conform  to  any  well ^spacing  or  densftv Ttt     *"?  *  ^  f°r  a"  oil  we"  or  §as  <* 
governmental  authority  having  jurisdiction  to  do  so Zln,?™  pa^m*at  ^  be  P^bed  or  permitted  by  any 
shall  have  the  meanings  prescribed  b Z  caWe L o L  arZr?  °t      k^'"8' the  *ermS  "oil  wel1"  and  ^' 
prescribed,  "oil  well"  means  a  well  ^^^,?l^^«f,,Tire,,W  aUth°rity'  0r' if  no  definiti°"  is  s° 
means  a  well  with  an  initial  gas-o il  ratio Tof  00 OoTcub c  10?°°  C"biC       per  barrel  and 

conducted  under  normal  ^-^L^  *  m01*  ^T''         °"  24-hour  productio"  test 

and  "horizontal  compfctioV  meanVa  wdl  fn  S  t^trizLma.  ^ZnTrtT  "  ^""^f  teS"ng  equipme",; 
reservoir  exceeds  the  vertical  component  thereof  In  exerci^  f  Z  ^  I  J  g  SS  comPlet,on  in'erval  in  the 
firs,  production,  Lessee  shall  file  ^nt^tS^^Z^T  T"^  ^  niM*  (90)  days  °f 
pooling  which  may  be  retroactive  to  first  production  r  7Z         TdeSCnblng  the  un,t  and  statl"g  the  effective  date  of 

acreage  shall  be  included.  C^driSSH?!^.^^  T  "  inC'Uded  3  We"'  a"  °f  LeSSOr's 
premises  shall  be  treated  as  if  it  were "LducZ  drm7„o °pe?lons  on  a  unl*  which  includes  the  leased 

of  production  in  order  to  conform  to  the  well  spacing  or  density  pattern  prescribed  or  permitted  IT  he  ZemwnM 

hfV,ngtJUrlSdlCfn•  °r  ,0  C°nf0rm  t0  Pr°ductive  ™  determinationPmade  by  suet ^  foveZel 
author^.  In  makmg  such  a  rev.s.on,  Lessee  shall  file  of  record  a  written  declaration  describing  the  revled  Zt  and 
statmg  the  effectwe  date  of  revtsion.  If  the  leased  premises  are  included  in  or  excluded  from  the  unit  by  viX  of  such 

a'^lv  InTtenf  T  71^°"  °D  ^  r°ya'tieS  m  ^  h™nd<"  sha"  hereafter  t  ats^ 
accordmgly.  In  the  absence  of  production  m  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereof  Lessee 

may  terminate  fte  umt  by  filing  of  record  a  written  declaration  describing  the  unit  and  stating  the  d^te  of  Sinat  on 

Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests.  If  this  lease  now  or  hereafter  coverr~e 

St  2elv  Z°trhUmt,Tt,0n  int6reSt  "  betWee"  any  SUCh  Separate  ^  is  intended  OT  sha11  "e  imp 

result  merely  from  the  inclusion  of  such  separate  tracts  within  this  Lease  but  Lessee  shall  nevertheless  have  the  right  to 

pool  as  Provided  above  with  consequent  allocation  of  production  as  above  provided.  As  used  in  this  paragraph  the  fords 

ZtrerShlP  differi"8'  ^  °r  hereaft-  —  -  «°  Pa-S  "  — '  «™ 

7.  Partial  Interests  If  Lessor  owns  less  than  the  fall  mineral  estate  in  all  or  any  part  of  the  leased  premises  the 
oyalftes  and  shu-m  royalties  payable  hereunder  for  any  well  on  any  part  of  the  leased  premises  or  lands  pootedT  wl 

ttcC^i  V    rP°rt,0n  *"  USS°r'S  intereSt SUCh  Part  0f  the  leased  Premises  bears  to  the  f»»  mineral  estate 
in  such  part  ot  the  leased  premises. 

t™!L  .Assis?m,ent-  .The  infrest  of  either  L«sor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise 
transferred  m  whole  or  in  part,  by  area  and/or  by  depth  or  zone,  and  the  rights  and  obligations  of  the  parties  hereunder 
shall  extend  to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns.  No  change  in  Lessor's 


mmmimmm 

9'      Release  anrj  Vertical  pueh  Clancy  r 
he Xrffy '  V  SSee'S  0bMgati0n  t0  ™  0r  tend«  ""-in  Z^L^Tn^  ^ <ha"  a»  °^eat 

»'S^s:rrs^^^ ,he r ra,y in ,his l^  l—  -» - — UP0„ the 

fyuffldsifeet  (jgfifi.)  of  the  LJ^Z^^^,^  ?*  JT*"  °"  the  'eased  * 
herein,  or  by  directional  or  horizontal  m^co^Zei  tTl **.-  'eaSed  Prem'Ses  b*  P°oli"8'  a*  P™vid  d 
reasonable  efforts  not  to  use  residential  or  nSgZKS  or  ftorofJhf  "  Z  ^  ^  Lessee  sha»  "•■»  all 
lands  pooled  therewith  or  otherwise.  """ougnrares  m  developing  the  leased  premises,  any 

the  oil  and  gas  industry,  the  level  and  nature  of  deveZ™^!  /  y  ava,lable  e1uiP™ent  and  technology  in 

sites  and  the  fact  Lessee's  op.n^  ^^JS^L^T  "7*7  the  ^  °f  Lessee'slll 
electric-powered  equipment  in  its  operation 'teZ^^Z^1™^"""-  'lessee  utilizes  any  non- 
installing  a  noise  suppression  muffler  or  like "quipmrm.  *  **"  *  m"ffle  *e  sound  therefrom  "y 

jurisdiction,  including  environmental ^  regulars  stback  ^Zel  2?™™^  authorityhaving 

wells,  and  the  price  of  oil  gas  and  <«taKm^T^  reqmrements,  restrictions  on  the  drilling  and  production  of 

other  operations  are  prevented  o -S£^£to£j£"       .COn,roL  ™en  drillin&  — I™*"**  or 

option,  the  penod  of  such  prevent™  or  delay  shall  be  added  to  the  term  hereof.  Lessee  shall  not  be  liab s  for  breach  of 
Z^gZ  "  ^  ^  *"  ^  ^  ^  Pr°dUCti0n  °r  °th<*  are  80  P~!  delayt  or 

tK.l!3.«J°dem°'T  LeS"e  bereby  rCleaS€S  and  dischar8es  L^or  and  the  owner  of  the  surface  estate,  along  with 
h^.^?  emPl0Jees'P»rtne"»  "8e"«»>  contractors,  subcontractors,  guests  and  invitees,  and  their  respective 
hem,  successors  and  assigns  (collectively  the  "Lessor  Parties-),  of  and  from  all  and  any  actions  and  causes  of 
action  of  every  nature,  or  other  harm,  including  environmental  harm,  for  which  recovery  of  damages  is  sought, 
nmC'ld,"g'  b»«  D0t  '™  *»'  aU  ^  »»<•  «penses  which  are  caused  by  the  activities^  Lessee  Its  offic!" 
2?%  T  ^t^iT  *  inCidenta' 10  or  res"»«»8  '">"»'  «"e  operations  of  or  for  Lessee  on  or  under  , he 
I„vnf?h!^     °r  S"!  0ur!Trations  slte  »r  *"»       ^  ou,  of  or  be  occasioned  by  Lessee's  breach  of 

FurthJ  LtTh°r  * J"!  IfSe'  °r  by  ^  other  ■*«■-*  or  »«««y  ""We  ac,  or  omission  of  Lessee. 

Further,  Lessee  hereby  agrees  to  be  liable  for,  exonerate,  indemnify,  defend  and  hold  harmless  the  Lessor  Parties 
agdnst  any  and  all  claims  UabiUdes  losses,  damages,  actions,  property  damage,  personal  injury  (incbZg  deaTh" 

I™    ™?  !fr.nSeS'  °L°  ".f  .b*rm  f°r  W"kh  ncovety  ot  d"ma^  '»  »»der  any  theory  including  tort 

contract,  statute  or  strict  liability,  including  attorney  fees  mid  other  legal  expenses,  including  those  related  to 
environmental  hazards  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations  site  or  in  any  way  reUted 
to  Lessee's  failure  to  comply  with  any  and  all  environmental  laws;  those  arising  from  or  In  any  way  related  to 
Lessee  s  operations  or  any  other  of  Lessee's  activities  in,  on  or  under  the  leased  premises  or  at  the  drill  site  or 
operations  site;  those  arising  from  Lessee's  use  of  the  surface  or  subsurface  of  the  leased  premises;  and  those  that 
may  arise  out  of  or  be  occasioned  by  Lessee's  breach  of  any  of  the  terms  or  provisions  of  this  Lease  or  any  other 
act  or  omission  of  Lessee,  its  directors,  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests, 
invitees  and  their  respective  successors  and  assigns.  Each  assignee  of  this  Lease,  or  of  an  interest  herein,  agrees  to 


^^^^ 

*    ^to^ .  There^ibenoproh^onori™^,,,,^^,^ 

a"  ob^SS^J;^^  diSPUte  ^         *"         shan  to  in  Tarran,  County,  Texas,  where 

ordiiLSin7^sites:  'J^SSt  SSZ?*£  £^  **?  «T  ~>  or 
™lly;  surface  lo^ons  for  well  sites  in  the  vS  mav  bT  li  5?  m       '6aSe  and/or  0,her  ^  ™  the 

surface  locat.on(s)  for  drilling,  reworking  or  other  operations  nl  T  ^  may  encounter  difficulty  securing 

either  restricted  or  not  allowed  on  the  lease  premisesTother  ™erefor\slnce  drilli"8.  ^working  or  other  operations™! 
conducted  at  a  surface  location  off  of  the  leTp^mi  seS or  off  of  ,'"  ,   "T^  *  b  agreed  that  an?  ^^operat  on 
accordance  with  this  lease,  provided  that  such  ZS^^L^^^-^  the  'ease  premises  are  P^led  ?n 
reworkmg,  producing  or  other  operations  m^CZZ^ZolZl  *  ^IT'       f°r  the  purpose  °f  driHing! 
lease  be  deemed  operations  conducted  on  the  lease  p re^Ls  Noftin,  Cn„t  P  ^  Sha"  for  purpo^  of  this 

any  surface  restnctions  or  pooling  provisions  or  rJL^^f^::^X^  *  -dity 

years  as  to  all  or  any  portion  of  the  acreage  ^^SZ^ZT  ^T"^  th'S  'eaSe  for  a  period  of  ^  2  ) 
required  by  Lessee  to  exercise  such  optiof  betg  the ^paTment  to7e  fo  7  f  T  Untes  S°  eXtended  The  only^cion 
named  herein)  and/or  such  parties  entiled  undef  any  ZT  °„«I  "     ^  f^" at  the  deposito,>  bank 
I  consideration  of  the  sum  ^IssiliEsLDm^A^^m       1'"?  *  re°°rdS'  addi,ional 

to  such  payment  at  such  tta^^f^rfT^S  2*d If  ^'l  TS™*  "y  ,he  part*  entitled 

acreage  then  covered  hereby,  Lessee  shall  designate  such  portion  by  a  recordable  kstmrnen     ^  *°       &  *X>rt'on  °^ tne 

in  ^LS^SSSItS l^^S^^T|rh,?d  Shfa"  66  ~d<  and  enforced 

herein  be  determined  to  be  invalid  by  court  o ^Z^T  ■  '^'^of-law  rules.  Should  any  of  the  provisions 
enforceability  of  any  other  provilton  herein  »dVt th hJ"n  J01'0"'.  "  b  88wed  that  this  sha"  "ot  ^ect  the 
determined  to  be  invalid  ^ ^^^^S^cX^IT6  *f  *  ^  S° 

titles  appearing  in  this  Lease  are  for  conveXe  o^and  shal 2  bv  t ™1T??S  '"^  r™'0"-  The  Sec,io" 

a^^K-jrsiKr  En  rr  sr ^ -* 


Lichard  Larsen  (Trustee) 


STATE  OF  TEXAS 


David  Larsen  (Trustee) 


§ 
§ 

COUNTY  OF  TARRANT  § 


TRAVIS  DANIEL  ALEXANDER 
££2rt  Nowy  Public,  State  of  Texas 
I  SJKLi      My  Commission  Expires 
W#  ApfH04.2012 


Notary  Public,  State  of  Texas 
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